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N O matter where a lawyer is located, there 
is an office within easy telephoning distance 
or overnight mail. In that office is an experi- 
enced representative who will immediately 
make available to you all the vast accumula- 
tion of precedents and information gathered 
by CT in its more than half a century of 
working with lawyers in corporation matters. 
The C T system of offices and representatives 
in every state and territory, and in every prov- 
ince of Canada, is a most important factor in 
the superior service C T renders corporation 
lawyers everywhere. It can be truly said that 
“C T Covers the Continent.” 
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STOCKHOLDERS’ MEETINGS A CHORE? 


RE you looking for a way to avoid the upset, extra work and 

disturbance of regular office routine brought about by the 
holding of stockholders’ meetings in your business office? The 
officers of many corporations, large and small, have found it a 
great convenience to hold their stockholders’ meetings at either the 
Baltimore, Jersey City, New York or Wilmington office of the 
C T system. 


C T makes holding stockholders’ meetings amazingly simple and 
efficient. It is a service designed to lift as much, or as little, of the 
burden as you desire. 


If you wish, C T will furnish inspectors of election. Should you 
call on C T to furnish inspectors, the proxies may be made return- 
able to your own offices, then forwarded to C T for checking. Or 
proxies may be made returnable direct to C T. In the latter pro- 
cedure, C T can arrange to notify you daily, if desired, as to the 
number of proxies received, and the number of shares represented, 


and furnish you with a list of stockholders from whom proxies 
have been received. 


The cost of this C T meeting service is, of course, in proportion 
to the amount of work involved. In any case, it is very modest. 
Any C T office will gladly furnish an estimate without obligation. 
Why not investigate this modern service today? 








r 

[ue Philadelphia, Pennsylvania, in- 
come tax, imposed at the rate of 1% 
upon business, professional and other 
activities of individuals, partnerships, 
estates and trusts, resident and non- 
resident, by an erdinance of December 
13, 1939, and held valid by the Penn- 
sylvania Supreme Court in 1940 in Dole 
v. City of Philadelphia et al., 337 Pa. 375, 
11 A. 2d 163, has served as the pattern 
for similar taxes levied locally else- 
where in Pennsylvania. Among other 
Pennsylvania political subdivisions which 
have levied a similar tax are Scranton, 
Aliquippa, Johnstown, Monessen, Sharon, 
Jeannette, the Boroughs of Johnson- 
burg, Clark’s Summit, Sharpsville and 
Throop. School Districts of a number 
of municipalities, including those of 
Scranton, Sharon, Sharpsville, Mones- 
sen, Mount Union, State College and 


Williamsport, impose a like tax. 


The validity of the Scranton munici- 
pal income tax was upheld by the Court 
of Common Pleas of Lackawanna County 
on May 10, 1948, in Bloom et al. v. City 
of Scranton. The School District for 
the City of Scranton has enacted an 
income or wage tax resolution impos- 
ing a tax of % of 1% on wages and 
net profits earned on and after January 
1, 1949. 


municipal 
tax tremds 


In Ohio, Toledo has been levying a 
1% municipal income tax since March~<l, 
1946, which is scheduled to remain in 
effect until December 31, 1950, while 
Columbus has imposed a % of 1% tax 
beginning January 1, 1948, and expiring 
December 31, 1952. 
the tax is applied to both individuals 
and corporations. Springfield and Youngs- 
town have imposed such a tax since 
July 1, 1948, the Springfield rate being 
1% and the Youngstown rate Xo of 1%. 


In each instance, 


The Springfield tax expires June 30, 
1953, while the Youngstown tax is 
scheduled to terminate on December 


31, 1949. 


such a tax January 1, 1949, at the rate 


Portsmouth began levying 


of % of 1%, which is to expire Decem- 
ber 31, 1953. 


The general trend in Ohio has been 
to adapt the Federal income tax ma- 
chinery for the filing of declarations of 
estimated tax, quarterly payments and 
for withholding by employers, as far as 
practicable. 


These Ohio cities endeavor to reach 
all salaries, wages and personal com- 
pensation earned by residents, while 
taxing non-residents to the extent of 
earnings arising from work done or 
Services performed within the city, and 
to tax the net profits of unincorporated 
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businesses carried on by residents and 
by non-residents to the extent that 
profits are attributable to activities car- 
ried on in the city. Corporations having 
an office or place of business in the 
city are generally taxed upon the net 
profits attributable to activities con- 
ducted in the city. Recognition is thus 
given to the proposition that non-resi- 
dents and corporate entities are not to 
be taxed on profits not related to local 
activity. 

The Toledo tax successfully weathered 
a referendum held in April, 1946, and 
was recently held valid by the Court of 
The 


Columbus tax was submitted to the 


Common Pleas for Lucas County. 


voters on June 8, 1948, and was like- 
wise sustained. Litigation has recently 
been instituted challenging the validity 


of the Columbus and Springfield taxes. 


In St. Louis, Missouri, a comparable 
income or earnings tax imposed in 1946 
and applicable to both corporations and 
individuals, was ruled invalid by the 
State’s Supreme Court in June, 1947, in 
Carter Carburetor Co. v. St. Louis, 203 


S. W. 2d 438, for lack of statutory 


authorization. This lack was cured by 
the enactment of House Bill 475, Laws 
of 1947-1948, under which St. Louis has 
levied a tax at the rate of % of 1% 
upon corporations and individuals, which 
became effective September 1, 1948. The 
law mentioned permits the city to im- 


pose the tax for two years. 


Louisville, Kentucky, has enacted an 
income tax ordinance under which there 
is imposed, during the period from 
July 1, 1948 to June 30, 1950, a tax of 
1% on (1) all salaries, wages, commis- 
sions and other compensation earned by 
persons within the city for work done 
or services performed in the city, and 
(2) the net profits of all businesses, 
professions or other activities conducted 
in the city. Employers located in the 
city are required to withhold the amount 
of taxes from salaries, wages, etc., paid 
to employees and to make quarterly 
remittances. The validity of the ordi- 
nance imposing this tax was sustained 
by the Kentucky Court of Appeals on 
August 6, 1948, in the case of City of 
Louisville et al. v. William Sebree et al., 


214 S. W. 2d 248. 


nap 


State Legislation 


Forty-four state legislatures are scheduled to meet in regular session in 1949. 


The states not convening in regular session are Kentucky, Louisiana, Mississippi 
and Virginia. 
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DELAWARE 


lomestic corporations 


Voting trust agreement between two stockholders, 

providing that neither was to sell his stock without 

joint consent for almost ten years, with cross- 

options to purchase in case of death, ruled invalid 

as imposing unreasonable restraints upon power 
of alienation. 






Plaintiff and the individual defendant, 
owners of a substantial portion of the 
Class B stock of a Delaware company, 
entered into a voting trust agreement 
with themselves as voting trustees. 
They gave to the surviving stockholder, 
in the event that one died prior to the 
expiration of the agreement, the right 
or option to acquire the shares of the 
stockholder so dying. They also agreed 
not to assign or sell their voting trust 
certificates or any interest therein dur- 
ing the life of the agreement, except 
upon written direction of both stock- 
holders and then only at a price speci- 
fied by them. One of the two voting 
trust certificate holders, who was also 
one of the two trustees, filed a com- 
plaint seeking certain equitable relief. 
Defendant voting trustee moved to dis- 
miss the complaint on the ground that 
the agreement was illegal and un- 
enforceable because the voting trust 
certificates to be issued were made 
non-transferable and inalienable. 


The Court of Chancery, New Castle 
County, posed the question: “Are 
these restrictions on the alienability of 
the voting trust certificates and the in- 
terests represented thereby valid under 
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the Delaware law?” After an exam- 
ination of pertinent provisions of the 
agreement, the law and decisions, the 
court concluded that the agreement 
“must be held invalid in its entirety be- 
cause its illegal restraint provisions are 
not legally severable.” In reaching this 
conclusion, the court made the follow- 
ing observations: 


“Here, neither party alone can sell 
his interest for the entire period of the 
trust even though he might desire to 
do so, and even though the other party 
might not desire to purchase his stock 
interest. Nothing in the voting trust 
agreement or the allegations of the 
complaint justifies the suspension of the 
power of alienation for such a period 
of time. 


“The provision giving the surviving 
party to the agreement the election to 
purchase in case of death does not ren- 
der an otherwise unreasonable restraint 
reasonable. In the first place, the pro- 
vision granting the option in the case 
of death does not give either party a 
right to sell his stock interest, it merely 
gives the survivor the right to purchase 
the stock interest of the deceased. 
Therefore, from the viewpoint of a 
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party desiring to sell his interest it is 
evident that. without the consent of a 
non-owner he cannot sell during the 
life of the voting trust. I conclude 
that such restraint on the right to alien- 
ate stock, which as a practical matter 
is absolute for about ten years, is un- 
reasonable. The denial of any right to 
sell for the entire period is offensive in 
and of itself.” 


The court also emphasized that there 
was a very effective restraint to alienate 
the property where the right to sell was 
made subject to the approval of a non- 
owner. It regarded the absolute re- 


NEW JERSEY 


Court indicates that, in 
earnings, if any, to be 
stockholders, their part 


striction for a period of nine years and 
nine months—the life of the trust—as 
unreasonably long. 


Tracey v. Franklin et al., Court of 
Chancery, New Castle County, Novem- 
ber 3, 1948. Arthur G. Logan and 
Robert V. Huber of Logan, Duffy & 
Boggs of Wilmington, and Sidney G. 
Kingsley of New York City, for plain- 
tiff. Clarence A. Southerland and David 
F. Anderson of Southerland, Berl & 
Potter, for the defendants. Commerce 
Clearing House Court Decisions Requi- 
sition No. 399391; 61 A. 2d 780. 


determining the accrued 
divided among preferred 
of the surplus must be 


followed, year by year, crediting their account with 


current net income up to an amount equal to their 


dividend and charging 


Complainants were owners of defend- 
ant’s non-cumulative preferred stock on 
which dividends at the stipulated rate 
of $6 a share were paid arinually from 
1917, when the stock was issued, up to 
and including 1934. Then, for ten years, 
reduced dividends, or none at all, were 
declared. In 1945 the full dividend was 
resumed and the following year a divi- 
dend was declared on the common 
stock. 


During the years in which the full 
$6 dividend was paid on the preferred 
stock, a surplus of several million dol- 
lars was built out of current earnings. 
This surplus was part of the com- 
pany funds in 1935, when a preferred 
dividend of $4 only was paid, but the 
year’s earnings were less than the 
amount of the dividends which was 
paid. The complainants argued that 
preferred stockholders, although their 


the dividends declared. 


stock was non-cumulative, might look 
for dividends to the surplus fund, from 
whatever source derived, and hence 
that the remaining $2 for 1935 was re- 
quired to be paid to them before any 
dividends could be paid to the common 
stockholders, The Court of Chancery 
found no reason, either under general 
principles or in the company’s charter 
to support this position. The court 
noted that in 1934, when $6 was paid, 
and again in 1935, when $4 was paid 
to the preferred stockholders, the net 
profits were less than the amount of 
the dividends and necessarily the divi- 
dends came in part out of the surplus 
theretofore accumulated, that is, out of 
moneys of the common stockholders, 
and that, in other years, during the 
period under review, less was paid to 
the preferred than was currently earned. 
“Equity,” remarked the court, “requires 
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that the preferred stockholders, when 
asking that the balance of what was 
earned to be paid them, should allow 
to be set off, or give credit for, the 
overpayments.” 


“To determine what accrued earn- 
ings, if any, should be divided among 
the preferred stockholders, we must 
follow their part of the surplus, year 
by year. Each year we credit their 


account with current net income up to 
an amount equal to $6 a preferred share 
and charge the dividends declared. In 
three of the years there was a net oper- 
ating loss, which must, however, be 
charged against the common and not 
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the preferred stock. A loss one year 
does not affect the preferred right to a 
dividend in a succeeding year in which 
there is a profit, and it does not erase 
their right to profits earned but not 
divided in a prior year.” 


Agnew et al. v. American Ice Co. et al., 
61 A. 2d 154. Lum, Fairlie & Foster, 
by Ralph E. Lum of Newark, for com- 
plainants. Pitney, Hardin, Ward & 
Brennan, by Donald B. Kipp, of New- 
ark, for defendant American Ice Co. 
Young, Shanley, Foehl & Fisher, by 
Bernard M. Shanley, of Newark, for 
defendant Continental Illinois Nat. Bank 
& Trust Co. of Chicago. 






Inspection of corporate books and records on behalf 
of absent stockholder, permitted where application 
was made by stockholder’s attorney. 


The petitioner, a stockholder and bond- 
holder of the respondent corporation, 
sought an order directing respondents 
to permit her to examine the books and 
records of the corporation. 


The New York Supreme Court, Spe- 
cial Term, Kings County, Part I, noted 
that a stockholder has an absolute 
right under Section 10 of the Stock 
Corporation Law enforceable by man- 
damus to an inspection of the stock 
book of the corporation, and that, with 
respect to the other books, a stock- 
holder has a common law right of in- 
spection and that the court in its sound 
discretion may permit such inspection. 
Finding that the facts recited in the 
petitioner’s papers amply justified the 
issuance of a peremptory order, the court 
turned to an endeavor, on respondent’s 
part to resist the application upon the 
grounds that the petition should have 
been made by the stockholder herself 
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and not by her attorney. In answer 
to this contention, the attorney alleged 
that he was authorized to bring the 
proceeding and that he was fully ac- 
quainted with all the facts. He also 
asserted that he had verified the peti- 
tion pursuant to Rule 99 of the Rules 
of Civil Practice, for the reason that 
the petitioner was not within the state 
and was not expected to return before 
a date specified, when the Statute of 
Limitations for instituting the proceed- 
ing would expire. It was also shown 
that respondent had been advised by 
letter signed by petitioner to permit the 
attorney to inspect the books and rec- 
ords of the corporation. The court 
thereupon granted the application for 
the order sought. 


Seff v. Williamsburgh Maternity, Inc., 
81 N. Y. S. 2d 584. A. Walter Soco- 
low of New York City, for petitioner. 
Irwin M. Levy of New York City, for 
respondent. 


reign corporations 


ARIZONA 


Federal court refuses to quash either of two services 
of process, one having been made upon the desig- 
nated statutory agent and the other on the State 
Corporation Commission, where cause of action arose 
in state while company was qualified and prior to 
a purported revocation of the agent’s authority. 


Upon being admitted to do business in 
Arizona in August, 1945, the appellee, 
Western-Knapp Engineering Company, 
appointed J. P. Keller, a resident of 
Maricopa County, Arizona, as its statu- 
tory agent upon whom process might 
be served. On June 6, 1946, it filed 
with the Corporation Commission what 
purported to be a revocation of the 
appointment of Keller as its statutory 
agent. It transacted no business in 
Arizona after this date and never ap- 
pointed anyone in Keller’s place. Al- 
though certificates were filed subsequently 
with the Secretary of State of Califor- 
nia indicating the company had been 
completely wound up, it retained its 
existence and continued to exercise 
some of its corporate powers. 


This suit was instituted in 1947 on 
a cause of action arising in Arizona 
subsequent to qualification and prior to 
the filing of the purported revocation, 
Keller being served as appellee’s statu- 
tory agent after this filing. The direc- 
tors of the appellee were successful in 


obtaining an order in the Federal Dis- 
trict Court granting their motion to 
quash this service. They were also 
successful there in obtaining an order 
to quash a subsequent service of proc- 
ess effected upon the Corporation Com- 
mission. 


The appeal to the United States 
Court of Appeals, Ninth Circuit, pre- 
sented questions as to the validity of 
the service in each instance. The court, 
after an examination of pertinent sec- 
tions of the State Constitution and the 
Statutes, concluded that, under the cir- 
cumstances, at least one of the services 
was a valid one, without deciding which 
that one was, and ruled that both mo- 


tions to quash the services should be 
denied. 


Arizona Barite Company v. Western- 
Knapp Engineering Company, United 
States Court of Appeals, Ninth Circuit, 
November 3, 1948. Commerce Clear- 


ing House Court Decisions Requisition 
No. 399478. 
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CONNECTICUT 


Chattel mortgage of Rhode Island corporation, not 
properly authorized under laws of that state, ruled 
not subject to foreclosure in Connecticut courts. 


In an action to foreclose, in a Connecti- 
cut court, a chattel mortgage held by 
plaintiff, a director of defendant cor- 
poration, on property of defendant 
Rhode Island corporation, in which no 
defense was interposed, a judgment for 
foreclosure by sale was entered and the 
property sold. Shortly afterward, the 
court reopened the judgment, upon mo- 
tion of the creditors, who raised a 
question concerning the validity of the 
mortgage, on the ground that it was 
not authorized, had not been properly 
executed and was not a legal obligation 
of the corporation. 


The chattel mortgage had been au- 
thorized by a unanimous vote at a 
meeting of the board of directors, at 
which plaintiff and one other were the 
directors present. The Supreme Court 
of Errors of Connecticut, noting that a 
Rhode Island corporation derives its 
powers from the General Corporation 
Law of that state and can exercise its 
powers only in the manner authorized 
by that law when in another state, 


MASSACHUSETTS 


quoted General Laws of Rhode Island, 
1938, Chapter 116, Section 21, permit- 
ting a corporation to contract for any 
lawful purpose with one or more of its 
directors, when properly approved and 
ratified by a majority vote of its board 
of directors, provided the contracting 
director shall not vote on the question 
and shall not be counted in ascertaining 
whether or not a quorum is present for 
this purpose at the meeting. The court 
concluded that the vote of the plaintiff, 
as a director, to grant the mortgage to 
him was a direct violation of the Rhode 
Island law “and so was ineffective to 
authorize the execution and delivery of 
the chattel mortgage to the plaintiff.” 
The judgment for foreclosure was, there- 
fore, ordered set aside and judgment 
given for the defendant corporation. 


Sundlun v. Noank Shipbuilding Co., 
Inc. et al., 61 A. 2d 665. Richard F. 
Corkey of New London, for appellant 
(defendant-receiver). Abraharh A. Lub- 
chansky of New London, for appellee 
(plaintiff). 


Service of process upheld by Federal court, where 
made upon agent soliciting orders who aided in in- 
stallation, effected conditional sales, maintained stock 
of repair parts and serviced machinery sold, which 
was shipped into state to purchaser across state lines. 


Defendant Ohio corporation sought to 
have this suit by a Massachusetts resi- 
dent in the Massachusetts Federal Dis- 
trict Court dismissed on the ground 
that it was not carrying on business 
in the Commonwealth and that the 


agent served did not have sufficient 
authority to effect service upon the 
defendant. 


The defendant had no factory, ware- 
house, office or store in the state, did 
not display its name on any place of 
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mo abLawyer 


wrote to himself 
(which need never haue heen written) 


You can handle all these business details, of course. Any 
lawyer can. But think what a chore it is; how time con- 
suming they can be. Requests for forms may go astray, 
be delayed or go unanswered. Perhaps the executed papers 
are returned for change, or your checks are held up because 
the amounts are incorrect. There are so many little details 
that can spoil the best laid plans. The simplest, quickest 
and most pleasant way to get a job like this completed is 
to turn all such details over to C T with your instructions 
—at the start. CT carries on while you are left free for 


other work. Never a worry—and the cost is modest. 





{ 
C T Corparation System 
and Associated Companies 
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business or in any local telephone di- 
rectory. The agent served, however, 
sold defendant’s incubators in the New 
England states, on orders approved in 
Ohio, and his name and picture ap- 
peared in advertisements of the com- 
pany in certain poultry publications. 
He kept replacement parts in his home, 
which he owned. He assisted in the 
installation of incubators he sold and 
when a part was replaced, while servic- 
ing an incubator sold, he was reim- 
bursed by defendant supplying him 
with another part. Conditional sales 
were at times made, and time payments 
were made by the purchaser directly 
to the defendant in Ohio. At the time 
service was made, the agent’s sole 
employment was with the defendant. 
Incubators purchased were shipped into 
Massachusetts by freight or truck and 
delivered to the purchaser, large in- 
cubators being delivered by truck and 
installed by defendant’s employees who 


NEW YORK 


accompanied the truck. The company’s 
products were also displayed and 
demonstrated annually at a Boston 
poultry show, where orders were 
solicited. 


The District Court of the United 
States, District of Massachusetts, up- 
holding the service, regarded the agent 
as a proper person upon whom service 
could be made under the Massachusetts 
law. It also noted that defendant's 
activities in the state, with the excep- 
tion of those at the poultry show, were 
continuous and systematic, and con- 
cluded that they constituted “engaging 
in business” so as to give the court 
jurisdiction over the defendant under 
the Massachusetts law. 


Schmikler v. Petersime Incubator Com- 
pany, United States District Court, Dis- 
trict of Massachusetts, April 8, 1948. 
Commerce Clearing House Court Deci- 
sions Requisition No. 396485. 


Venue regarded as waived in Federal court suit 
against foreign corporation, licensed and doing busi- 
ness in New York, based on Federal statute giving 
Federal and State courts concurrent jurisdiction. 


The United States Court of Appeals, 
Second Circuit, has indicated the Dis- 
trict Caqurt should not have dismissed, 
for improper venue, a suit against a 
New Jersey corporation, licensed and 
doing business in New York, based on 
a Federal statute, the Fair Labor Stand- 
ards Act, under which both Federal and 
State courts were given concurrent jur- 
isdiction, where service of process was 
made upon the Secretary of State of 
New York as statutory agent. It was 
held that venue had been waived by 
appointment of such agent and that, 
since there was concurrent jurisdiction, 


it was not necessary that there be diver- 
sity of citizenship in order to give a 
Federal court jurisdiction. 


Roger et al. v. A. H. Bull & Co., Inc., 
United States Court of Appeals, Second 
Circuit, November 5, 1948. Duberstein 
& Nimkoff (Wilbur Duberstein, of coun- 
sel) of New York City, for plaintiffs- 
appellants. Kirlin, Campbell, Hickox 
& Keating (James H. Herbert and John 
J. McDonnell, of counsel), of New York 
City, for defendant-appellee. Commerce 
Clearing House Court Decisions Requisi- 
tion No. 400565. 
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Corporation maintaining purchasing office, listed in 
telephone and building directories, ruled doing 
business and subject to service of process. 


Defendant foreign corporation, which 
sought to establish that it was not do- 
ing business in New York so as to be 
subject to service of process, maintained 
its own purchasing office in New York 
City. Its staff there consisted of its 
alleged managing agent, w!:o had been 
served with process, thre: buyers, an 
assistant buyer and stenographic assist- 
ants. In addition, a bank account for 
miscellaneous expenses was maintained 
in the state. Over a million dollars 
worth of purchases were made in New 
York during 1947. The New York 
office was listed in the telephone direc- 
tory, in the building directory and the 
company’s name appeared on the door 
of the office. Orders for merchandise 


MISSISSIPPI 


placed with plaintiff on defendant's sta- 
tionery bore a notation requesting du- 
plicate invoices to be mailed to defendant 
at its New York office. 


The New York Supreme Court, New 
York County, Special Term, Part III, 
held that defendant was doing busjnéss 
so as to be subject to service of process. 

Mitchel Schneider Co., Inc. v. Gamble- 
Skogmo, Inc..* New York Supreme 
Court, New York County, Special Term, 
Part III, October 6, 1948. Commerce 
Clearing House Court Decisions Requi- 
sition No. 398266. 


The full text of this opinion is 
printed in the New York Corporation 
Law Reporter, page 9271. 


axation 


Interstate pipe line company ruled subject to gross 

sales tax on charges for carrying oil to rail sidings 

in state and for pumping into tank cars, but held 

not subject to use tax on property used in connection 

with interstate pipe line gathering system or in 

constructing telephone system in connection with 
such an interstate pipe line. 


The Mississippi Supreme Court re- 
cently held that property used in the 
construction and operation of a pipe 
line gathering system connecting oil 
field tanks with rail sidings and also 
with interstate trunk pipe lines and 
property used in constructing a tele- 


phone system employed in connection 
with an interstate pipe line, was ex- 
empt from the use tax as property used 
in the furtherance of interstate com- 
merce. This conclusion was reached 
in construing a paragraph (since re- 
pealed) of Section 10149, Code 1942, 
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which had exempted from the provi- 
sions of the use or compensating tax 
law the use of tangible personal prop- 
erty used in the furtherance of interstate 
transportation or interstate commerce, 
or on the use of property not procur- 
able in the ordinary channels of trade 
in Mississippi. 

The company, operating in the man- 
ner outlined, was, however, held sub- 
ject to the state 2% occupation or gross 
sales upon the gross income of those 
operating pipe lines in the state, on its 
charges for carrying oil to rail sidings 


WASHINGTON 


in Mississippi and for pumping it into 
tank cars. This was regarded as a 
carriage only in preparation for inter- 
state transport and as taxable as a 
separate transaction. 

Interstate Oil Pipe Line Co. v. Stone,* 
35 So. 2d 73; affirmed on rehearing, 36 
So. 2d 142. (Appeal filed in the Supreme 
Court of the United States, September 18, 
1948; Docket No. 287. Probable juris- 
diction noted, October 18, 1948.) (69 
S. Ct. 69.) 

*The full text of this opinion is 


printed in the State Tax Reporter, 
Mississippi page 7591. 


State sales tax ruled not applicable, under Federal 

import-export clause, to sale of vessel within state 

waters whose flag and registry were changed to that 

of a foreign country, which proceeded to that country 
under its own power. 


The question presented was whether 
the Washington retail sales tax was 
applicable to a sale of a vessel within 
Washington waters by a Nevada cor- 
poration having its principal place of 
business in Seattle to a corporation 
organized under the laws of the Re- 
public of China, having its principal 
office in Shanghai. The sale involved 
the transfer from United States flag and 
registry to Chinese flag and registry. 
Possession was delivered to the vendee’s 
agent at Seattle. After the formalities 
regarding change of registry had been 
complied with, the ship left Seattle on 
its voyage to China. The Washington 
retail sales tax was paid upon the sale, 
under protest, and this action begun to 
recover the amount paid. 

The Washington Supreme Court re- 
marked: “The question here presented 
is novel, as well as important, We find 
no case in which the right of the state 
to levy am excise tax, in connection with 
the sale of merchandise claimed to be 


an export, concerned property which 
proceeded, as an export, beyond the 
territorial limits of the state and of the 
United States under its own power. 
The decisions concern the commitment 
of property to and its transportation by 
a common carrier for export.” 


The court, citing Article 1, Section 
10, Clause 2, the import-export clause 
of the Federal Constitution, as applica- 
ble, after an exhaustive examination of 
the facts and pertinent decisions, con- 
cluded that the sale was a sale of 
property for export upon which the sales 
tax had been unlawfully collected and 
that the sellers were entitled to recover 
the tax paid, with interest. 

Alaska Steamship Co. et al. v. State 
et al.* Washington Supreme Court, 
August 19, 1948. Commerce Clearing 
House Court Decisions Requisition 
No. 397186. 


* The full text of this opinion is printed 
in the State Tax Reporter, Washington, 
page 6101. 
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The following cases previously digested in The Corporation Journal bave 
been appealed to The Supreme Court of the United States.* 


CALIFORNIA 


Docket No. 327. Empresa Siderurgica, S. A. v. County of Merced, 194 P. 2d 527. 
(The Corporation Journal, December, 1948, page 234.) Unexported machinery 
sold to a foreign purchaser—liability to ad valorem property taxes. Appeal filed 
September 29, 1948. Jurisdiction noted, November 8, 1948. 


LOUISIANA 


Docket No. 244. Ott, Commissioner of Public Finance, et al. v. Mississippi Valley 
Barge Line Company et al., 166 F. 2d 509. (The Corporation Journal, December, 
1948, page 235.) State property taxes on tow boats and barges—constitutionality 
as applied to watercraft moving in interstate commerce. Appeal filed, August 
25, 1948. Jurisdiction noted, October 11, 1948. 


MICHIGAN 


Docket No. 223. Joy Oil Company, Ltd. v. State Tax Commission, 32 N. W. 2d 472. 
(The Corporation Journal, December, 1948, page 235.) Municipal ad valorem 
taxation on gasoline held in storage awaiting shipment in foreign commerce. 


Petition for writ of certiorari filed, August 16, 1948. Certiorari granted, October 
11, 1948. 


MISSISSIPPI 


Docket No. 287. Interstate Oil Pipe Line Company v. Stone, 35 So. 2d 73, 36 So. 
2d 142. (The Corporation Journal, January, 1949, page 253.) Gross sales tax— 
operation of pipe lines in intrastate and interstate commerce; use tax—purchase 
of property used in furthering interstate commerce. Appeal filed, September 18, 
1948,- Jurisdiction noted, October 18, 1948. 


* Data compiled from CCH U. S. Supreme Court Bulletin, 1948-1949, 
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ALABAMA 


A factory used for the purpose of man- 
ufacturing garments or wearing apparel 
is qualified for the exemption from 
property taxes provided for by Section 
3, Title 51, Code of Alabama, 1940. 
(Attorney General’s Opinion to County 
Commissioner, Calhoun County, State 
Tax Reporter, Alabama, { 20-210.) 


ARKANSAS 


The sales tax is due on printing done 
by printing firms on stock, postal cards, 
etc., furnished by the customer. How- 
ever, since the printing firms neither 


buy nor sell the stock furnished by the 
customers, the cost of the stock is not 
part of the sales price and the tax 
‘would not be applicable upon the cost 


of the stock. (Opinion of the Attorney 
General, State Tax Reporter, Arkansas, 


1 70-100.) 
CALIFORNIA 


The State Board of Equalization may 
not properly certify to the State Board 
of Control that a taxpayer is entitled 
to a refund of penalty and interest im- 
posed for failure to file sales tax returns. 
This is true, even assuming, for pur- 
poses of this opinion, that an employee 
of the State Board of Equalization 
stated to any attorney for the taxpayer 
that if the taxpayer filed a petition for 
reassessment, penalties and interest 
would stand suspended pending dispo- 
sition of the petition. (Opinion of the 
Attorney General to the State Board 
of Equalization, State Tax Reporter, 
California, J 63-201.) 


FLORIDA 


Dealers in liquified petroleum gas are 
subject to both the tax on dealers in 
liquified petroleum gas, imposed by 
Chapter 24302, Laws 1947, and to the 
chain store tax, since the Chapter 24302 
contains no repealing clause repealing 
other laws or parts of laws and the 
Chain Store Tax Act provides that the 
chain store license tax is not exclusive 
of other license taxes. (Opinion of the 
Attorney General to the State Comp- 
troller, State Tax Reporter, Florida, 
{ 49-002.) 


KENTUCKY 


A building under construction is tax- 
able for property tax purposes on the 
assessment date, whether it is completed 
or not. (Opinion of the Attorney Gen- 
eral, State Tax Reporter, Kentucky, 
{ 20-101.) ° 

A firm which obtained a wholesale 
liquor license to cover a period of seven 
months operation and paid the license 
fee for an entire year is entitled to a 
refund of five-twelfths of that fee as an 
overpayment. (Opinion of the Attor- 
ney General, State Tax-Reporter, Ken- 
tucky, J 35-451.) 

Since H. B. 297, Laws 1948, became 
effective on March 31, 1948, the holder 
of the royalty interests is liable for the 
payment of his proportionate part of 
the oil production tax. (Opinion of the 
Attorney General, State Tax Reporter, 
Kentucky, J 42-014.) 


MASSACHUSETTS 


A foreign corporation withdrawing from 
Massachusetts must, in addition to the 
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filing of Form 355-With., file final tax 
returns. and account for all income 
earned in Massachusetts to the last day 
of doing business. However, payment 
of all taxes assessed or due is not a 
condition precedent to withdrawal. 
(Letter of the Commissioner of Cor- 
porations and Taxation, State Tax 
Reporter, Massachusetts, ff 11-005.15.) 


NEW YORK 


A liquidating real estate corporation is 
required to pay a tax on the interest 
paid on promissory notes to a stock- 
holder to the extent that the payment 
represents a distribution of earnings. 
The fact that the payment was not 
made from current earnings and that 
the corporation had a large capital deficit 
at the time of liquidation is immaterial. 
(Opinion of the Attorney General to 
Deputy Commissioner and Counsel, 
Department of Taxation and Finance, 
State Tax Reporter, New York, {| 98-087.) 


NORTH CAROLINA 


A wholesale dealer in candy, who pays 
a wholesale license fee and the whole- 
sale sales tax is not liable for the manu- 
facturer’s sales tax upon products 
consigned to others. (Opinion of the 
Attorney General, State Tax Reporter, 
North Carolina, { 60-101.) 


OHIO 


Rule No. 139, issued by the Department 
of Taxation, pertaining to the adminis- 
tration of the sales tax with respect to 
sales tax provides that a transaction 
shall be deemed in “interstate com- 
merce” and not subject to the applica- 
tion of the Ohio sales tax if the answer 
is “yes” to the following questions: 
Does the transaction involve the actual 
and physical movement of the property 
sold across the state line, and, if so, is 
such movement an essential part of the 
sale (as distinguished from being merely 


incidental thereto) and, if so, is the 
vendor obligated by the express or 
unavoidably implied terms of the sale 
or contract to sell, to make a physical 
delivery of the property which forms 
the subject matter of the transaction, 
across a state boundary line to the pur- 
chaser? If the answer to any one or 
more of the questions is “no,” the sale 
is not in interstate commerce and the 
Ohio sales tax applies. 


TEXAS 


If a contract between a hydrocarbon 
corporation and a chemical company is 
a bona fide sales agreement, the occu- 
pation tax on the carbon black produced 
and sold under such agreement should 
be computed on the net price f.o. b. 
works at which the carbon black is sold 
by the chemical company, less the 714% 
thereof allowed them in arriving at the 
sales price, less the packing, freight and 
cartage. If the sales agreement is not 
bona fide, but merely entered into as a 
subterfuge to evade full payment of the 
tax, then the 74% should not be de- 
ducted. (Opinion of the Attorney Gen- 
eral to the Comptroller of Public 
Accounts, State Tax Reporter, Texas, 
{ 47-032.) 

Television equipment is subject to the 
state gross receipts tax of 2% which is 
imposed upon the sale of radios. (Let- 
ter of the Comptroller of Public Ac- 
counts, State Tax Reporter, 
q 32-205.) 


WEST VIRGINIA 


Domestic and foreign non-profit and 
charitable corporations licensed in the 
state whose principal places of business 
are located without the state are exempt 
from the Annual Fee paid to the State 
Auditor as Attorney in Fact for cor- 
porations. (Opinion of the Attorney 
General to the State Auditor, State Tax 
Reporter, West Virginia, J 34-009.) 


Texas, 
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for January and February 


This Calendar does not purport to be a complete calendar of all matters requiring atten- 

tion by corporations in any given state. It is a condensed calendar of the more important 

requirements covered by the State Report and Tax Bulletins of The Corporation Trust 

Company. Attorneys interested in being furnished with timely and complete information 

regarding all state requirements in any one or more states, including information regarding 

forms, practices and rulings, may obtain details from any office of The Corporation Trust 
Company or C T Corporation System. 


Alabama — Annual Application for Permit to do Business due on or before 
February 1.—Domestic and Foreign Corporations. 
Report of Resident Stockholders and Bondholders due on or before 
February 1.—Domestic and Foreign Corporations. 


Alaska — Annual Report due within 60 days from January 1.—Domestic and 
Foreign Corporations. 


Arkansas — Franchise Tax Report due on or before March 1.—Domestic and 
Foreign Corporations. 


California — Quarterly Retail Sales Tax Return and Payment due on or before 
January 31.—Domestic and Foreign Corporations. 
Returns of Information at the source and Returns of Tax Withheld 


at the source due on or before February 15.—Domestic and Foreign 
Corporations. 


Colorado — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Connecticut — Quarterly Retail Sales Tax Return and Payment due on or before 
January 30.—Domestic and Foreign Corporations. 
Annual Report due on or before February 15 (if corporation was 
organized or qualified between January 1 and June 30 of any previous 
year).—Domestic and Foreign Corporations. 


Delaware — Annual Report due on or before first Tuesday in January.—Domestic 
Corporations. 


District of Columbia — Annual Report due between January 1 and January 20.— 
Domestic Corporations. 


Illinois — Annual Report due between January 15 and February 28.—Domestic 
and Foreign Corporations. 


indiana — Gross Income Tax Return and Payment due on or before January 31.— 
Domestic and Foreign Corporations. 
Returns of Information and Returns of Withholding at the source due 
on or before January 31—Domestic and Foreign Corporations. 
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lowa — Quarterly Retail Sales Tax Returns and Payment due on or before Janu- 
ary 20.—Domestic and Foreign Corporations. 


Kansas — Returns of Information at the source due on or, before March 1.— 
Domestic and Foreign Corporations. 


Kentucky — Returns of Withholding at the source due on or before January 31.— 
Domestic and Foreign Corporations. 


Lovisiana — Annual Report due on or before February 1—Domestic Corporations. 
Capital Stock Statement due on or before March 1.—Foreign Cor- 
porations. 
Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Maine — Annual License Fee due on or before March 1.—Foreign Corporations. 


Maryland — Returns of Information at the source and Returns of Tax Withheld 


at the source due on or before February 15——Domestic and Foreign Cor- 
porations. 


Massachusetts — Returns of Information at the source due on or before March 1. 
—Domestic and Foreign Corporations. 


Minnesota — Annual Report due between January 1 and April 1—Foreign Cor- 
porations. 
Returns of Information at the source due on or before March 1. 
—Domestic and Foreign Corporations. 


Missouri — Returns of Information at the source due on or before March 1.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax Report due on or before March 1.—Domestic 
and Foreign Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 
January 15.—Domestic and Foreign Corporations. 


Montana — Annual Report of Capital employed due between January 1 and 
March 1.—Foreign Corporations qualified after February 27, 1915. 


Annual Report due on or before March 1.—Domestic and Foreign 
Corporations. 


Annual Return of Net Income due on or before March 31.—Domestic 
and Foreign Corporations. 


New York — Annual Franchise Tax Report and Tax of Real Estate Corpora- 
tions due between January 1 and March 1.—Domestic and Foreign Real 
Estate Corporations. Form 42 CT, Art. 9 of the Tax Law. 

Returns of Information at the source and Returns of Tax Withheld 


at the source due on or before February 15—Domestic and Foreign 
Corporations. 


North Dakota — Quarterly Retail Sales Tax Return and Payment due on or 
before January 20.—Domestic and Foreign Corporations. 
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Ohio — Report to Department of Industrial Relations due on or before Feb- 
ruary 1—Domestic and Foreign Corporations employing three or more 
persons in Ohio. 

Retail Sales Tax Return and Vendors’ Excise Tax due on or before 
January 31.—Domestic and Foreign Corporations. 

Annual Franchise Tax Report due between January 1 and March 31.— 
Domestic and Foreign Corporations. 


Oklahoma — Returns of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 


Oregon — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 
Returns of Withholding at the source due on or before January 30.— 
Domestic and Foreign Corporations. 


Pennsylvania — Report of Unclaimed Dividends, Credits, etc., due in January. 
—Domestic Corporations. 


Rhode Island — Annual Report due during February—Domestic and Foreign 
Corporations. 


South Carolina — Annual Statement due on or before January 31.—Foreign 
Corporations. 
Annual License Tax Return due during February.—Domestic and 
Foreign Corporations. 


South Dakota — Annual Capital Stock Report due before March 1.—Foreign 

Corporations. 
Quarterly Retail Sales Tax Return and Payment due on or before 

January 15.—Domestic and Foreign Corporations. 

Texas — Annual Franchise Tax Report due between January 1 and March 15.— 
Domestic and Foreign Corporations. 

United States — Withholding at source due on or before January 31.—Domestic 
and Foreign Corporations. 


Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Utah — Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 


Vermont — Returrs of Information at the source due on or before February 
15.—Domestic and Foreign Corporations. 
Annual Report due on or before March 1—Domestic Corporations. 


Virginia — Annual Registration Fee due on or before March 1—Domestic and 
Foreign Corporations. 
Returns of Information at the source due on or before February 15.— 
Domestic and Foreign Corporations. 
Annual Franchise Tax due on or before March 1.—Domestic Corpo- 
rations. 


West Virginia — Annual Business and Occupation (Gross Sales) Tax Return 
and Payment due on or before January 30.—Domestic and Foreign Cor- 
porations. 
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In connection with its various activities The Corporation Trust Company 

publishes the following supplemental pampblets, any of which will be 

sent without charge to readers of The Journal. Address The Corporation 
Trust Company, 120 Broadway, New York 5, N. Y. 


Suppose the Corporation’s Charter Didn’t Fit! Shows how charter provisions which 
suit well enough at time of organization may be handicaps for the 
corporation in later life—some measures to avoid them that a lawyer 
may help his client to take. 


When a Corporation Is P. W. O. L. A simple explanation of the reasons for and 
purposes of the foreign corporation laws of the various states, and 
illustrations of when and how a corporation makes itself amenable to 
them. Of interest both to attorneys and to corporation officials. 


After the Agent for Service Is Gone. What will happen then if suit is brought 
against the company? Some examples taken from actual court cases, 
with full texts of the final decisions. 

Delaware Corporations. Presents in convenient form a digest of the Delaware 
corporation law, its advantages for business corporations, the attractive 
provisions for non par value stock, and a brief summary of the statutory 
requirements, procedure and costs of incorporation. 


We've Always Got Along This Way. A 24-page pamphlet of cases in various states 
in which corporation officials who had thought they were getting along 
very well with statutory representation by a business employe suddenly 
found themselves in trouble. 

Judgment by Default. Gives the gist of Rarden v. Baker and similar cases, show- 
ing how corporations qualified as foreign in any state and utilizing their 
business employes as statutory representatives are sometimes left 
defenseless in personal damage and other suits. 

More Sales with Spot Stocks. Advantages found by many manufacturers in carry- 
ing spot stocks at strategic shipping points—and preliminary statutory 
measures necessary to protect corporate status. 

What Does a Transfer Agent Do? This illustrated pamphlet gives the highspots of 
a transfer agent’s services in 3 minutes reading time, with explanatory 
text if you want to read further. Of value to small as well as large 
corporations, 

What Constitutes Doing Business. (Revised to March 1, 1948.) A 187-page book 
containing brief digests of decisions selected from those in the various 
states as indicating what is construed in each state as “doing business.” 

Some Contracts Have False Teeth. Interesting case-histories showing advisability 
of contractor getting lawyer’s advice before undertaking construction 
work outside home state, even for federal government. 
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